IN THE CHANCERY COURT FOR LEWIS COUNTY
AT HOHENWALD, TENNESSEE

INRE:

SENTINEL TRUST COMPANY No. 4781

B S

COMMISSIONER-IN-POSSESSION’S PETITION FOR APPROVAL OF
OCTOBER BOND PAYMENTS

The Commissioner of the Termessee Department of Financial Ingtitutions, as
Commissioper-in-possession of Sentinel Trust Company (“Sentinel”), by and through his counsel
of record, the Attorney General and Reporter, hereby petitions this Court for approval of payment
of the October 2004 interest and/or principal payments as set forth herein. The Cornmissioner
also seeks approval of payment of two optional bond redemptions, as also set forth herein.

1. Sentinel Trust Company (“Sentinel”) is a Tennessee corporation, located in
Hohenwald, Lewis County, Tennesse@ engaged in fiduciary activities aﬁd subject to regulation
by the Commissioner under the Tennessee Banking Act pursuant to Tenn. Code Ann, § 45-1-124.

2. On May 18, 2094, the Commissjoner of the Tennessee E.)epartment of Financial
Institutions (“Commissipner”) took emergency possession of Séntinel pursuant to Tenn. Code
Ann, §§ 43-2-1502(b)(2) and (c)(1). Subsequently, on June 18, 2004, the Commissioner issued a
Notice of Liquidation of Sentinel Trust Company in accordance with the provisions of Ten.

Code Ann. §§ 45-2-1502(c)(2) and 1504,



3. Tenn. Code Ann, § 45-2-1504(a)(3) provides that
[i]n liquidating a state bank, the commissioner may exercise any
power of the office of commissioner, but shall not, without the
approval of the court, in which notice of possession has been filed;
. .. [m)ake any payment on any claim, other than a ¢laim upon an
obligation incurred by the commissioner, before preparing and
filing a schedule of the comrmissioner’s determinations in
accordance with this chapter.

4, Sentinel Trust serves as the vegistrar and paying and /or escrow agent on
approximately 99 municipal bond issues. Sixteen of these bond issues have interest and/or
principal payments due Octobter 1, 2004. The Commissioner has determined that the entirety of
the funding necessary for the October 1 payments is still due from the issuers for all but three of
these bonds issues,! Assuming that these monies are timely received, then the Commissioner
will be able to make the October 1 payments for these municipal bond issues in full without
having to use any funds from the pooled fiduciary account.

5. With respect to the remaining three bond issues (Ocoee Utility District
Waterworks Revenue Refunding Bonds, Series 1997 - principal and interest payment of $58,175;
Ocoee Utility District Waterworks Revenue Refudning Bonds, Series 1998 - principal and
interest payment of $148,812.50; and City of Oglethorpe, GA Water and Sewer Revenue
Refunding Bonds, Series 1998 - interest payment of $13,012.50), the Commissioner has
determined that a portion of the funding neccssary to make the October 1 principal and/or interest

payments is still due from the issuers.” However, the Commissioner has also determined that

there is a U.S. Treasury Bill, with a par valuc of $103,000 and maturity date of September 30,

'See Schedule of October 1, 2004 bond payments attached hereto and incorporated herein by this reference.

4.



2004, that was purchased by Sentinel for these three bond issues. The Commissioner has further
determined that $98,000 of the Treasury Bill was to be attributed to the Ocoee bond issues and
$5,000 was to be attributed to the City of Oglsthorpe bond issue. Assuming that the remaining
funds are timely received from the issuers, along with the proceeds of this matured U.S. Treasury
bill: the Commissioner will also be able 1o muke the October 1 payments for these three
municipal bond issues in full without having to use any funds from the pooled fiduciary account.

6. As such, pursuant to Tenn. Code Ann. § 45-2-1504(a)(3), the Commissioner
hereby requests this Court’s E;pproval to pay the October 1, 2004 payment on these bond issues,
as such payments will not require the use of any of the funds in the pooled fiduciary account.

7. Sentinel Trust also serves as the Indenture Trustee on a number of “corporate”
bonds. Four of these bond issues have intercst payments due on October 1, 2004. Sentinel’s
records reflect, as set forth in the attached schedule, that the entirety of the funds are still due
from two of these bond issuers.® With respect (o the other two bonds issues, while funds are also
still due from the issuers, they should have additional funds on deposit with Sentinel so as to be
able to make their October 1 interest payment in full.* These funds are not available, however,
due to the $7.6 - $8.4 million shortfall in the pooled fiduciary account résulting from Sentinel’s
practice of “borrowing” from that accb‘unt. In the event that the any of th_ese issuers sends in part
or all of the monies for the October 1 payments, the Comrnissiqner requests this Court’s
approval, pursuant to Tenn. Code Ann. § 45-2-1504(a)(3), to make the payments on these bond

issues, but only to the extent of the funds received from the issuers.

*Id.

“Id.



8. Finally, the Commuissioner has determined that thete ig one corporate bond issue
and ong municipai bond issue, both of which have an optional redemption date of October 1,
2004, With respect to the corporate bond issue (City of Jacksonville, FL First Mortgage Revenue
Bond - The Atrium of Jacksonville, Ltd. Projcct Series 1994) the total amount of $1,792,348.13
has already been deposited by the issuer. With respect to the municipal bond issue (Marshall
County, TN School Refuding Bond, Series 1998), the issuer is prepared to have the total amount
of $5,012,675.00 wired from its escrow agent, Deutsche Bank, upon the Court’s approval of this
petition. Pursuant to the teyms of the optional redemption provisions for both bond issues, these
funds are to be paid to the bondholders on October 1, 2004. These payments will clearly not
require the Commissioner to use any of the funds from the pooled fiduciary account.

Accordingly, pursuant to Tenn. Code Ann. § 45-2-1504(a)(3), the Commissioner hereby
requests this Court’s approval to pay the October 1, 20004 payments on the bond issues as set
forth herein, as such payments will not require the use of any of the funds in the pooled fiduciary
account.

Respectfully submitted,

PAUL G. SUMMERS
Attomey General and Reporter

JANET M. KLEINFELTER/(BPR 13889)
Sgnior Counsel '
nancial Division
425 5th Avenue North
Nashville, TN 37243
(615) 741-7403




THIS MOTION IS SET TO BE HEARD ON THE COURT’S REGULAR
MOTION DOCKET ON WEDNESDAY, SEPTEMBER 22, 2004 AT 9:00 A.M. IN
HOHENWALD, LEWIS COUNTY, TENNESSEE.

ATE > 1

I hereby certify that a copy of the foregoing Petition has been sent by first class U.S. Mail
and/or facsimile transmission to;

Danny Bates
205 Bastin Road

Hohenwald, Tennessee 38462

Carroll Kilgore

Branstetter, Kilgore, Stranch & Jennings
227 Second Avenue North

Nashville, TN 37201

[FAX] (615) 255-5419

Ronald G, Steen, Jr.

Stites & Harbison, PLLC
SunTrust Center

424 Church Street, Suite 1800
Nashville, TN 37219-2376
[FAX] (615) 782-2371

David D. Peluso

106 East Main Street
Hohenwald, TN 38462
[FAX] (931) 796-2236

William B. Hubbard

Hubbard, Berry, Doughty, Haris &
Barrick, PLLC "

Suite 1420, SunTrust Bank Building
201 Fourth Avenue North
Nashville, TN 37219

[FAX] (615) 251-5453

Donald Schwendimann
306 W. Main Street
P.O.Box 366
Hohenwald, TN 38462
[FAX] (931) 796-5652

Larry Stewart

Stokes, Bartholomew, Evans & Petrie, P.A.
424 Church Street, Suite 2800

Nashville, TN 37219

[FAX] (615) 259-1470

Dianna M. Thimmig
1375 East Ninth Street
One Cleveland Center
Ninth Floor

Cleveland, Ohio 44114
[FAX] (216) 623-0134

James S. Hereford, Jr.

310 W, College Street

P.O. Box 802

Fayetteville, TN 37334-0802
[FAX] (931) 433-1379

James S. Chase

John A. Decker

Hunton & Williams, LLP-

900 South Gay Street, Suite 2000
P.0. Box 951

Knoxville, TN 37901 .

[FAX] (865) 349-7704



J. Greham Matherne John Herman

Wyatt, Tarrant & Combs, LLP Duane Morris LLP

2525 West End Avenue, Suite 1500 1180 West Peachtree Street, Suite 700
Nashville, TN 37203-1423 Atlanta, GA 30309

[FAX] (615) 256-1726 [FAX] (404) 253-6901

and has been posted on the Tennessee Department of Financial Institutions official website this

|48 day of September, 2004,
M‘K{AENFE%%‘%Z::———

JANET
Senior Counsel




MNumbes  Bond & AcciToust Capadity Mext Amcunt Nead Interest Amounl Total Bue Source of funding

of Issues Balarce as Princlpat Dua Indsvast Due
of 5-15-2004
CORPORATE ISSUES
1 159 33,132,954  The Vilans of Rarboursville, WY Mdidamidy TRPA 412005 10//2004 158,875.00 15887500 13238585 expected

Housing Mostgage Revenue Bonds Series 1959 front boroeser,
A& B {Barboursville Health Partery, Lid. Prgjsct)

2 138 6448466 The County of Etie, OH Mulfamby Housing T.RAM 10172004 5500000 10472004 156,103.75 21118375  94.508.12 on depost

Morigags Ravenue Bunds Series 1198 (Chappel 118,690.63 expectzd
CQreek Carporation Projsct) from borroxres
E "7 4120835 Devekpment Authorily of Houston €o, GA First T.RPA 41152613 1072004 165,937.50 ° Series A
Moxigage Revenue Bonds, Serles 998 A and B AF£2005 1 $/2004 38,260.00 - Series B
{Grantiey, Inc. Project) 2A06,182.50 206,187.60 due from
bowower
4 M 2177 The Im&:-. Echecalional and Housry Facilty Board  TRPIA 47152006 104172005 116 ,550.00 116,550400 118,550.00 due from

mow._a_ioetmumoizmusaamﬁ : boaower
Reveave Bonds, Seres 1859 {Retinment Viage .
of Jackson, {4d. Prajact)

4 139,03827 TOTAL CORPORATE ISSUES 55,000.00 &34, 80B.25 491,806.25

OFTIONAL CORPDRAYE REDEMPTIONS

»® 131372068 City of Jacksonllz ¥L Frst Morkoane Revenus FTRPA 1QH2004 1.740.0n00 00 $071 72004 52.348.13 1.782348.13  Debtor has already ,
Bond (The Alnum of Jacksonville, wd. Project), froviged sl funds(a;
Saries 1994 ’

1 131,37205  TOTAL OFTIONAL CORPORATE REDEMPTIONS 1,740,000 60 . 52,348.13 1,782,338.13

As af 9-10-2004 . Page 10i 3



Numbey
of issues

1t

2

-
BORD BIUES DUE FOR AN OCTOBER 2004 PRINCIFAL, MNTEREST ANDFOR OF THOMAL REDEMETION PAYMENT

Bond # AczcuTrust Capacity
Batance as
of 518.2004
MUNCIPA) ISSUES"

108 “1.73252  Town of Adameville, TN Waler, Sawer & Gas R.PLA
Revenue & Tax Refunding Boods, Serics 1008

194 2998 County of Bledsoe, TN School Bornds, RPA
Series 2001

217 -250.00 Dekaib County TH G. O. Refunding Capital Quttay RF/A

G.00  Notes, Sares 2003

139 0.00  Clyof Hartsvllle, TN Water & Sewer Revernwe & R.F¥A
Tax Refunding Bands, Series 1968

280 678.08  Ciy of Hohemwald, TN Water & Sever Revenee & RPYA
Tax Refuniing Barxts, Serias 2002

2m 000  Cly ol Hohenwald, TH G.0. Relurxing Capial RP/A
Outiay Motes, Series 2002

193 000 Lasrence County. TN Schoal Bonds, Serias 2001 RPA

228 -250.(H1  Yhe North LHilty Disttic! of Decatr & RPA
Berton Covnlies, TN Waterworks Favems
Refuriing Bonds, Series 200d

13 401.75 Qcoee Uttty Distrxt Water Reveru: Bonds, R.PA

Series 1997

13 000  Ocoes Utilly District Waterworks Rverue R,PIA
Refunding Bonds, Series 1998

1 B38.72 Qly of Odkelhorpe, GA Water and Sawsr Reverna R.PYA
Relunding Bonls, Series 1997 .

"2 000 O Knoxville Highway Utiity Districlyvatenwocks RIYA
Reveme Refunding Sorxts, Seres 1998

198 | 448.20 Poplr Grove Utilty District Waterawks Revenue R,FiA
Refunding Bonds, Serias 2002

85 56085 Paplar Growe Utifty Digiriet Waterwehs Reverae R.Fin
Refunding & Improvement Bord, Series 2604

Pa of 3-10-2004

Next
Frincipal Due

142004

1412004

12006

41/2006

4142006

10/172004

1/ 112004

107142004

10i1/2004

10/1/2004

12005

Af442005

41142005

42005

Amdnt

155,000.00

190 ,000.00

35.000.00

85.,000.00

23,000.00

35,000.00

120,000.00

Next inlgrest Aot

interes] Due
19/ 872004 2426125
16712004 1564,795.00
100172004 6.508.75
1042004 2241000
10442004 977500
10712004 432000
10r1/2004 #9,563.13
10172004 16,1825
12004 - 2317500
10172004 2881250
100172004 1301250
10/1/2004 5,151.25
167472004 §3,441.25
142004 11,208.38

Total Due

179,38125
338,725.00
680875
22,410.00

9,775.00

- 38,920.00

154,563.13

36,106.29 M

.- SBIT5SDO

14881250 -

. 1301250

Saurce

of Funding

Muricipalty

Municipality

béunicipaiy

Municipaity

Municipaity

M pax value, US Treasury

4,668,758 on deposit
3,343, 75 due rom

. amickoality

6,15125

53,44125

11,28928

Muricipality

Mrricipality

Page2of3



15 153 -250.00
16 195 342815
18 553174

OPTIONAL MUNICIPAL REDEMPTIONS

1 141 oan

1 200

13¢,038.22
.00
£4,50353
570,823.47
665,327.10

5537.74
103.000.00
94,226.93
1,100.604,33
1,294,831.26

501267500
£.307.506.26
6.972.831.36

13137205

000
1 12

8,765,i81.49

Capaciy Neut Axnount HNext
Princigal Due interest Rue

Town of Spesicer, TN Watar Revese & Tax Rk 10r152004 7500000 1172004
Refunding Bonds, Series 1009
The Industria| Develapment Boand f Wayne R.PA 1Fi72004 50,000.00 10472004
Couxtty, TN Asslatext Living Faciify
Lease Revenue and Tax Slonds, Saries 2001
TOTAL MUNICAL ISSUES 784,000.00
Marstoll County, TN Schook Refundng TRPA 10612004 4 815,000.060 10442004
Bonds, Series 1898 96,300, 00

TOTAL OPTIONAL MUNICEPAL REDEMPTIONS

SUMMARY

Reported in SunTrust Pooted Fusd on 5-18-2004 for Corporate kssyes,

Fundls from matwrity of fidesciary assets to pay October 204 Conorate debd service.
Furds on deposit (o pay October1, 2004 Comporate debt servios.

Funds Due from Bebitor and dueto be P2t October 1, 2004 for Corporate debt servios,

Total due to be paid Ogtober 1, z04 for

Reported in SunTrust Pooled Fuad on 5-18-2004 for Municipal Issues.
Funds fom matarity of fiduciary sssets to pay Qctober 2004 Municipal debt service (b)
Funds on deposit to Ppay Oclobert, 2004 Municipat debt service.

Amownt Due From Debtor in pay October 1, 2004 Muricipat debt servies.

i ober 1, 2414 for Municipat debt service.

Tolad due {o LF|

JOTAL DUE TO BE PAID OGTOBER 1, 2004 FOR CORPORATE AND MUNICIPAL DEBT
BERVICE AND MUNCIPAL OFTICNAL REDEMPTIONS

Reparied in SunTrust Pooled Fund an 5-18-2004 for Corporate Optional Redamipitions.

Fundls from maturity of fiduclary zssets 16 pay October 2004 Corparate Qptinnal Redemplions
TOTAL FUNDS DUE TO BE PAID 0CTOBER B 2004 FOR CORPORAT

TOTAL FUNDS TO BE PAID DURING OCTOBER 2004,

CODE  T= TRUSTEE R=REGISTRAR PIA = PAYING AGENT EiA = ESCROW AGENT

As of 9-10-2004

508,831 28

101,375.00

Totat Due Source
of FumnEing
91,167.50  Mumoipalily
12504250  Muncipalty
1,284,83128

491637500 Principal and tecast
P6,300.00  Redempkion Premimn
5,012,675.00 to be wied kom
Deutsibhe Bank, Ofive
Branch, M5, Escrow Agent (¢}

Poge3d3



